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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number.  3235-0076

Waushington, D.C. 20549

Expires:
Estimated average burden

FORM D hours perresponse...... 16.00

NOTICE OF SALE OF SECURITIES —SECUSEONLY _
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION l |

Name of Otfering (] check if this is an amendment and name has changed, and indicate change.)

SclarCity Corporation Convertible Note and Warrant Issuance
Filing Under (Check box{es) that apply): [] Rule 504 [7] Rule 505 [7] Rule 506 D Section 4{6) [ ] ULOE

Type of Filing: D New Filing Amendment _

e, e T NERRMRAT

Name of Issucr (D check if this is an amendment and name has changed, and indicate change.) 07076545
SolarCity Corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Encluding Arca Code)
393 Vintage Park Drive, Suite 140, Foster City, CA 94404 (650) 638-1028

Address of Principal Business Operations (Number and Street. City. State, Zip Code) Telephone Number (Including Area Code)
(it different from Executive Olfices)

Brief Description of Business .
Solar energy system installation and monitoring services provider

Type of Business Organization pROCESSED
[7] corporation [] limited partnership, already formed {T] other (please specify): )
[] business trust [ limited partnership, to be formed

Month Year n

Actual or Estimated Date of Incorporation or Orgunization:  [J[8] [0Q]6] [ Actwal [] Estimated
Jurisdiction of Incorporation or Organization; {(Enter two-letter 1J.S. Postal Service abbreviation for State: rHOMSON

CN for Canada; FN for other foreign jurisdiction) DIE] :l—NANaAL

GENERAL INSTRUCTIONS

Federval:
Who Musr File: All issuers making an offering ol securities in reliunce on an exemption under Regulation D or Section 4{6), 17 CFR 230 501 etseg. or 13 1).5.C.
77d(6).

When To File: A nolice must be filed no later than 15 days after the first sale of securities in the offering. - A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Required: Eive (5) copics of this notice must be filed with the SEC, one of which must be manuvally signed.  Any copics not manually signed must be
photacopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix need
not be [iled with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate refiance on the Uniform Limited Ottering Exemption (LJLOE) for sales of sccuritics in those states that have adopted
ULOE und that have adopled this form. Issuers relving on ULOE must file a separate notice with the Securities Administrator in cach stale where sales
are 1o be, or have been made. 1fa state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with stale law. The Appendix to the notice constitutes 2 part of
this notice and must be completed.

ATTENTION
Failure to file nolice in the appropriate states will not result in a loss of the tederal exemplion. Gonversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9



A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following: -

*  Each promoter of the issuer, if the issuer has been organized within the past five years:

e Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

®  Euach exccutive officer and director of corporate issucrs and of corporate general and managing pariners of parinership issuers; and

. Each general and managing partner of partnership issuers.

Cheek Box(es) that Apply:  [] Promoter [/ Beneficial Owner  [] Executive Officer

[Z] Dircctor

[0 General and/or

Managing Partner

Full Name (Last name first, if individual)
Elon Musk

Business or Residence Address  (Number and Street, City, State, Zip Code)
1310 E. Grand Avenue, El Segundo, CA 90245

Check Box{es) thut Apply:  [[] Prometer  [7] Beneficial Owner Executive Otficer

Director

General andfor
Managing Partner

Full Name (Last name first, if individual)
Lyndon Rive

Business or Residence Address  (Number and Street, City, State, Zip Code)
393 Vintage Park Drive, Suite 140, Foster City, CA 94404

Check Box{cs) that Apply:  [[] Promoter /] Beneficial Owner  [/] Executive Officer 1 Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Peter Rive

Business or Residence Address  (Number and Street, City, State, Zip Codc)

393 Vintage Park Drive, Suite 140, Foster City, CA 94404

Check Box{es) thut Apply: L] Promoter [] Beneficial Owner  {7] Executive Officer ] Direetor General and/or

Managing Partner

Full Name (Last name first, il individual)

Tony Chung

Business or Residence Address  (Number and Sureet, City, State, Zip Code)
393 Vintage Park Drive, Suite 140, Foster City, CA 94404

Check Box{es) that Apply: [] Promoter [[] Beneficial Owner [ Executive Officer

Director

General andfor
Managing Pariner

Full Name (Last name first, if individual)
J.B. Straubel

Business or Residence Addiess  (Number and Street, City, Siate. Zip Code)
972 Olive Street, Menlo Park, CA 94025

Check Rox(es) that Apply: [[] Promoter  [] Beneficial Owner [T Executive Officer

[¢] Director

Genera) and/or
Managing Partner

Full Name (Last name first, if individual)

~John Fisher

Business or Residence Address  (Number and Street, City, State, Zip Code)
2882 Sand Hill Road, Menlo Park, CA 94025

Check Box({es) that Apply: [J Promoter  [] Beneficial Owner [] Exccuative Officer

Director

General andfor
Managing Partner

Full Name (Last name first, if individusal)
Nancy Pfund

Business or Residence Address  (Number and Street, City, State. Zip Code)
560 Mission Street, San Francisco, CA 94105

(Use hlank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes Nuo
1. Has the issuer sold. or docs the issuer intend 1o sch, to non-accredited investors in this offering? i [ hd
Answer also in Appendix, Column 2, il filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o B 100,000.00
_ Yes No
3. Does the offering permit joint ownership of a sIngle UNIE? L |
4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of secutities in the offering.
1l a person Lo be listed is an assaciated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. Ifmore than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
nfa
Business or Residence Address (Number and Street, City, State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1A1ES) e [ Al States
] ¢ B MMM @™ [ o0 A WA ) [ @Y [FRr]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends Lo Solicit Purchasers

{Check “All States™ or check individual STALES)Y ....coiiiicee e et s e [:] All States

0ir]
v}
wi] WY

Full Name (Last name first, it individual)

Rusiness or Residence Address (Number and Street, City, $tate, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States”™ of check iNGIVIAUA] S1EIES) .oomecice e s rsss et s s e es s s e sm s saaes [J Al States

AK (EHD
O]
UT WA Wi WY

(Use biank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCLEDS

I.  Enterthe aggregate offering price of securitics included in this offering and the total amount already
sold. Enter 0" if the answer is “none™ or “zero,” If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregale Amount Already
Type of Security Offering Price Sold
DDEBIL ettt e LS TR SRR TR S e £ i e g eAet s emrmsede A eae et aabe s $ 5
EUITY oot ettt et SRR SRR AR R4Sttt s $_19.000,000.00 ¢ 19,000,000.00
C Preferred

(] Common referre 2.000.000.00 2.000,000.00
Convertible Securities (ineluding WAITANIS) .o.o.....vvieeceeeeceeiieseees et ss s seeransseseesareeaeans et cbon § oMM
PAFINEESRID TILETESIS ©vovvirrsiverrsivesesrsssresesssieesseisnes et emeass s ess b eess bbbt oot bems s bbb b ens 9, Y
Other (Specify | IO T TR TR UUED PPN $ $ .

L LU P OO U U R PPUOUP PP OP PP

s 21.000,000.00 ¢ 21,000,000.00

Answer also in Appendix, Column 3, il filing under ULOE,

2. Enter the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” il'answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
AcEredited INVESLONS oot et s st s 8 §_21,000,000.00
NON-BCCTEAIREA TRVESLOTS L..ooe ettt et eees e se et sens e bbb ettt $
Total (for filings under Rule 304 only} s $
Answer also in Appendix, Column 4, if filing under ULOE,
3. Ifthisfiling is for an offcring under Rule 504 or 503, enter the informaiion requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
Rule S05 e e e e e e $
REBUIILION A oottt ittt e e e e e et e e et et ees e s et e e s e e $
RUIE 508 i e e B ——————————— $
4 a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. 11 the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSEEr ABCIIS FLOS 1ot rr s e emea £ esseb s s et s h s s ban s st e b mm e enebbans s
Printing and Engraving COStS. ... it ssssmt sttt et $_300.00
LB FLES oottt b s bR E RS S LR TR RS bs e A % 45,000.00
Accounling Fees 0 s
Engincering Fees 0o s
Sales Commissions (specify finders’ fees scpaﬁucly) O s
Other Expenses (identify) Shipping ] $ 700.00
TOLAY et ettt ene e ea et R e s et r ek ea e h bR bt R R E R R Rt oee e m et e s 46,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS l

b.  Enter the difference between the aggregate otfering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 20 954 000.00
PrOCELAS 10 LNE LSSUET.” ooiioriiiieemsrnivre s rmrrrss s e eme e e st st et e b s b s b s e bbb e e b baans e aemernsseaes s s bebnbt bt T

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimatc and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Paymenis to

Affiliates Others
BALAFTES A1 FEES ©ovvoeeisoeereeeeeeessees e eeeeeereme e seeseeeaee s eveeee st e b s+ sbat e Rt b e s b3t b s ess et s (#/ $_360,00000 715 5,000,000.00
PUPCHASE OF FEAL ESLAE ...ocvceereeei et secens e rcnneserenssssomssrmsms st sssessssssssassansens ) 9, s
Purchase, rental or leasing and installation of machinery
Construction or leasing of plant buildings and facilities ... e Os s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securitics of anoiher
ISSUET PUISUANT 10 @ IIEFELFY coreereoireerermreseeseseeses e sermseesesrmanasnieb 41t st re 41 b b4 PR LR bbbt he e e s Os
Repayment 0 IACHIEANESS o.ooovivivrceevrer et raeet st eeesse s seas s e e sttt er b Os s
WORKINE CAPTAL ... cereerececr et e ceresse s bbbt asb st sese st rares s eess e snnas anssneaesns || 9 0Os 15,594,000.00
Other (speeify): s (1%

1% s

COIUIMN TOALS c.votiiveeeeteiec ettt eeee e e s e ee st ekt sesse R b b £ s Eaa st s £t E b e b re b e ees et erer s on as 360,000.00 Os 20,594,000.00
Total Payments Listed (column to1als added) .oovvvrircmemiinirienerrscmsiress e simssnie s sisemrasssnseeenens s 20,954,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constilutes an undertaking by the issuer to furnish Lo the U.8. Securities and Exchange Commission, upon written request of its stalT,
the information furnished by the issuer Lo any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Date

W 8/23/07
Name of Signer (Print or Type)

Bridget B. Laurent C of SolarCity Corporation

Issuet (Print or Type) Signature

SolarCity Corporation

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.8.C. 1001.)
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E. STATE SIGNATURE

1. Isany party described in 17 CFR 230.262 presently subject to any of the disqualification

Yes No

PROVISTONS 00 SUCH FLIET Lottt s bR bbb e ea st b e ] ]

See Appendix, Column 5, for state response.

2. Theundersigned issucr hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D {17 CFR 239.500) at such times ag required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the

issuer 1o offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied 10 be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is (iled and undersiands that the issuer claiming the availability

of this cxemption has the burden of establishing that these conditions have been satisiied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type)
SolarCity Corporation

Date
8/23/07

Name (Print or Type)
Bridget B. Laurent

™

or Type)

Si ure .
I' ﬁuwz}\/
i,

Attorney for SclarCity Corporation

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopics of the manualty signed copy or bear typed or printed

signatures.
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~ APPENDIX

i

b2

Tntend to sell
to non-accredited

investors in State -

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-Ttem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

wh

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

No

<
2

AL

AK

i
i

1

|

|

AZ

AR

CA

x

i See Attachment to
1 Appendix

Attachment

$0.00

CO

EILL

CT

DE

L

See Attachment to

Annandiv

Py

Attachment

$0.00

DC

—
i
i
i

FL

GA

HI

— [
H

ID

000 HO000L

JUOTIE

1

§"—"—

IN

iiD

1A

|
]

K&

|

KY

LA

L

MD

MA

MiI

il

-
|
|

MS

Il
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APPENDIX J
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver pranted)
(Part B-Ttem 1) (Part C-ltem 1} (Part C-ltem 2) {Part E-lItem )
Number of Number of
Accredited Non-Aceredited
State Yes No Investors Amount Investors Amount Yes No
MO —_—d i_.____l I !
MT ‘ | |1 |
ve | 0 I
wi ol I____J [
I .
NJ [__ | |
M || | | B
NY - | !
nel L
ND (I [  —
o | ]
ok | M I
OR S I
PA |
RI i _ ’
se |___ | [
so |l | L
™ | L]
TX 7ﬂ[ | AAJ
uT 1 - i
VT ' I___ —
va | JI | |
wall I l.
wvilb |“_____j R
wi ]
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APPENDIX

Intend to sell
to non-accredited
investors in State

3

Type of security
and aggregate

offering price

offered in state

Type of investor and
amount purchased in State

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)

{Part B-Item 1) (Part C-ltem 1) {Part C-ltem 2) (Part E-lItem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wi | ]
' ,
PR || I I —
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SOLARCITY CORPORATION FORM D (AMENDMENT)
DATED AUGUST 23, 2007
ATTACHMENT TO APPENDIX

Page 7. Appendix Table

State Type of Security & Aggregate Offering Price | Amount

Converted to 208,205

Convertible note for $1,000,000.00
shares

CA Warrant to purchase shares of SolarCity Series

C Preferred Stock; aggregate price $150,001.48 31,231 shares

Purchase of Series C Preferred Stock, aggregate 3,768,503 shares

price $18,099,997.61

Convertible note for $1,000,000.00 Converted to 208,205
shares

Warrant to purchase shares of SolarCity Series 31231 shares

DE | C Preferred Stock, aggregate price $150,001.48

Purchase of Series C Preferred Stock, aggregate

price $899,999.27 187,384 shares




